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This letter confirms our Lelephone conversati
eparding an acquisition by a
You indicated that it was the position of the Federa
Trade: commission that in connection with an asset acquisition a
HART: SCOTT RODINO [iling is not required if as a result of the gale the
acquiring person will not hold all or subsiantially all of the assets or
acquire a divion of the entity from which the assets are acquired. The
interpretation is based on the exemption found in 802.1(b) of the
regulations, 16 CFR section B802.1(b) defining a sale in the ordinary of
business.

The facts of the insteant case are as follows:
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resently held by™
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continue to engage
would continue to.

to
after the acquisition.

As we discussed the regulations are silent on the definition of "solely
for the purpose of investment”.

is purchasing the * for investment
UEPOEES e ordinary course of business. 6 not acquleing. a
ivigion of H or even a majority of its :
- Accordingly, acquisition would not be equivalent"
merger. e see no need for a filing but want to be sure that the Federal
Trade: Commission concurs with our position.

If the facts as presented in this letter cause you to change your
opinion, please advise at your early convenience. A response by March 6
would be appreciated.

Thank you for your assistance in this matter.

Sin






